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SUBLEASE

THIS AGEEEMENT dated as of August 15, 1972 between ST.
LOUIS KEFEIGEEATOE CAE COMPANY, an unincorporated
common law trust (hereinafter called the Company) and MANUFAC-
TUEEES EAILWAY COMPANY, a Missouri corporation (herein-
after called Manufacturers).

WHEEEAS, the Company and Bankers Trust Company, as Trustee
(hereinafter, together with its successors and assigns, called the
Lessor), have entered into a Lease of Eailroad Equipment dated as
of the date hereof (hereinafter called the Lease) providing for the leas-
ing by the Lessor to the Company, as Lessee, of the units of railroad
quipment described therein (hereinafter called the Units) ;

WHEEEAS, the Company and Lessor have entered into a Condi-
tional Sale Agreement dated as of the date hereof (hereinafter called
the Conditional Sale Agreement), with FEUIT GEOWEES EX-
PEESS COMPANY (hereinafter called Fruit Growers);

WHEEEAS, Fruit Growers has agreed to manufacture, sell and de-
iver to Lessor the Units;

WHEEEAS, Fruit Growers has assigned its interest in the Condi-
tional Sale Agreement to MEECANTILE-SAFE DEPOSIT AND
TEUST COMPANY, as Agent (hereinafter, together with its siucces-
sors and assigns, called the Vendor);

WHEEEAS, the Company desires to make available to Manuf ac-
;urers for Manufacturer's use the Units which the Company is leasing
pursuant to the Lease.

NOW, THEEEFOEE, in consideration of the premises and of the
mutual promises hereinafter set forth, it is agreed between the parties
lereto that:

1. The Company agrees to lease to Manufacturers, and Manufac-
turers agrees to lease from the Company, the Units more particularly
described in Schedule A hereto. The lease term for any Unit shall
iommence on the date of the delivery of the Unit by the Company to
Manufacturers and shall end on the date fifteen (15) years after the



commencement date of the base term of the Unit as such term is de-
fined in Section 1 of the Lease.

Notwithstanding anything to the contrary contained herein, all
rights of Manufacturers under this Agreement in and to the Units are
subject and subordinate to all the terms and conditions of the Lease
and the Conditional Sale Agreement including, without limitation, in
either instance, the Lessor's remedies under the Lease and Vendor's
remedies under the Conditional Sale Agreement. If an Event of Default
shall occur under the Lease or the Conditional Sale Agreement, the
Lessor or the Vendor, as the case may be, may terminate this Agree-
ment even if Manufacturers is not so in default under this Agreement.
It is expressly agreed that anything herein contained to the contrary
notwithstanding, the Company shall at all times remain liable to the
Lessor and Vendor to perform all of its duties and obligations with
respect to the Units to the same extent as if this Agreement had not
been executed and the Lessor and Vendor shall have no obligation or
liability with respect to the Units by reason of, or arising out of, this
Agreement.

2. Manufacturers shall keep each Unit numbered with the identify-
ing number indicated in Schedule A hereto and shall keep each side
of each such Unit marked and identified in accordance with Section 4
of the Lease and Article 8 of the Conditional Sale Agreement.

3. Manufacturers agrees (a) to operate the Units in accordance with
and subject to the Association of American Eailroads Code of Car
Hire Eules and in accordance with the provisions of Sections 5, 13
and 18 of the Lease, (b) to pay to the Company as rental for the Units
an amount equal to the car hire earnings received by Manufacturers
from said operation of the Units and (c) to insure the Units in ac-
cordance with the provisions of Section 11 of the Lease.

4. Manufacturers shall maintain, and make available to the Com-
pany upon request, an accurate record of car hire earnings of the
Units and shall pay to the Company each month an amount equal to
the car hire earnings of the Units during the preceding month.

' 5. Manufacturers agrees that the Units covered by this Agreement
will be assigned exclusively by Manufacturers to the service of
Anheuser-Busch, Incorporated, except that any Units not required for
such service, as mutually agreed upon by the parties hereto, will be oper-
ated by Manufacturers in other railroad service.



6. The Company shall at its expense keep and maintain the Units
in proper order, repair and working condition and shall reimburse
Manufacturers for any and all repair charges paid by Manufaeturers
to other parties under the provisions of the Association of American
Railroads Code of Interchange Rules. • ' ' " • • '

7. In the event any of the Units are damaged or destroyed, either
on Manufacturers' line or lines of others, Manufacturers will make set-
tlement with the Company in accordance with the provisions of the
Association of American Railroads Code of Interchange Rules.

8. No liability shall attach to the Company for any injury, damage
or loss of any kind in connection with the use of the Units, and Manu-
facturers agrees to hold the Company harmless from and against any
claims or payment which the Company may be required to pay as a
result thereof.

9. This Agreement shall be binding upon the parties hereto', their
respective successors and assigns, and shall remain in full force and
effect with regard to each of the Units for the term hereof as defined
in paragraph 1 hereof, and for any extensions that may be mutually
agreed upon by the parties hereto.

ST. LOUIS REFRIGERATOR CAR COMPANY

By
Witness : President

./*L>Z)£-«f*t-+<?^
S Secretar

MANUFACTURERS RAILWAY COMPANY

[ CORPORATE SEAL]

Attest: '

Assistant Secretary
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SCHEDULE A

Sublessee's Road
Quantity Description Numbers (inclusive)*

250 60'100 Ton Standard MRS 2000-2249
Gauge EBL Cars

to be assigned to Units .



STATE OF MISSOURI,
COUNTY OF ST. Louis as.:

On this 7\ day of September, 1972, before me personally ap-
peared E. W. Schmidt, to me personally known, who, being by me
duly sworn, says that he is the President of ST. LOUIS REFRIGER-
ATOE CAE COMPANY, that said instrument was signed on behalf
of said company by authority of its Board of Trustees, ancl he ac-
knowledged that the execution of the foregoing instrument was^the
free act and deed of said company.

[NOTARIAL SEAL]
Notary Public

My Commission expires "7 •*

STATE OF MISSOURI, 1
COUNTY OF ST. Louis \

On this //A day of September, 1972, before me personally ap-
peared w< M> °*UOHTR« f to me personally known, who, being
by me duly sworn, says that he is a Vice President of MANUFAC-
TURERS EAILWAY COMPANY, that the seal affixed to the fore-
going instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument was the free act and deed of said
corporation.

Notary Public
[NOTARIAL SEAL]

My Commission expires


